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Delaware .. .

The First State

I, JEFFREY W. BULLQCK, SECRETARY COF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "CITGO HOLDING, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE FOURTEENTH DAY OF
NOVEMBER, A.D. 1986, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "VENEZUELAN
PETROLEUM HOLDINGS, INC." IO V"PDV AMERICA, INC.", FILED THE
THIRD DAY OF JULY, A.D. 1981, AT 1 O'CLOCK P.M.

RESTATED CERTIFICATE, FILED THE TWENTY-FOURTH DAY OF
SEPTEMBER, A.D. 18897, AT 10 O'CLOCK A. M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "PDV
AMERICA, INC." IO U"CITGO HOLDING, INC.", FILED THE TWENTY-SIXTH
DAY OF JANUARY, A.D. 2015, AT 5:37 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "CITGO HOLDING, INC_ 7,

\oﬂ@)@l@

Jeffray W, Bullock, Secratary of State
2107402 B8100H AUTHEN TION: 2114309

DATE: 02-11-15

150182825

You may verify ithis certificate onlime
at corp.delavare.gov/authver.shemi
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AN WOy 14 1986 ‘,Dﬁ‘“
\% : - CERTIFICATE OF INCORPORATION
\ ‘ ’ e
P .
VENEZUELAN PETROLEUM HOLDINGS, INC.

I, THE UNDERSIGNED, in order to form a corporation

for the purposes herelnafter stated, under and pursuant to

the provisions of the General Corporation Law of the State
of Dalaware, do heareby certlfy as follows:

FIRST: The name of the corpération is Venezuelan
Petroleum Holdingas, Inc. (hereinafter referrec to as the
"Corporation®™) .,

SECOND: The registeired office of the Corporation
ig to be located at 1209 Orange Street, in the City of
HWilmington, in tha County of New Castle, in the State of
Delaware. The name of its registeréd agent at that address
is The Corpn.ation Trust Company.

THIRD: The purpose of the Corporation is to
engage in any lawful act or activity for which a
corporation may be organized under the General Corporation

Law of Delaware.

F w3

FOURTH: The total number of shares of stock which

ity

the Corporation is althorized to issue is one thousand

(1,000} shares of Common Stock and the par value of each of

guch shares ie $1.00.
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rI?TH:‘.tho name and adiress of the incorporator
is as follows:

NAME ADDRESS

Newton B. White, Jr. Cleary, Gottlleb, Steen &

Ramilton
Ona State Street Plaza
New York, New York 10004

SIXNTH: The following provisions are ingerted for
the managenent of the business and for the conduct of the
affairs of the Corporation, and for further definition,
limitation and regulation of the powers of the Corporation
and of its directors and stockhelders:

{1} The number of directors of the Corporation
shall be such aa from time to time shall be fixed by, or in
'the manner provided in the by-laws. Election of directors
need not be by ballot unless the.by~laws so provide.

{2} The Boafd of Directors shall have powver without

the assent or vote of the stockholders to make, alter, amend,

change, add to or repaal the by-laws of the Corporation; to

fix and vary the amount to bs reserved for any proper -
purpese; to authorize and cause to be executed mortgages and

liene upon all or any part of the property of the

Corporation: to determine the use and diaposition of any

surplus or net profits; and to fix the tLimes for the

3
9
13
4
5
.
F
v

declaration and puymsﬁt of dividends.
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(3} The dir?ctors in thelr discretion may submit
any contract or act for approval or ratification at any
annual mesting of thi stockholders or at any meeting of the
stockhorders called for the purpose of considering any such
act oy contract, and any contract or act that shall be
approved or be ratified by the vote of the holders of a
majority of thae stock of the Corporation which is represented
in person or by proxy at such me«ting and sntitled to vote
thereat {(provided that a lawful quorum of stockholders be
‘thera repressnted in person or by proxy} shall be as valid
and as binding upon the Corporation and upon all the

stockholders as though it had been approved or ratified by

every stockholder of the Corporation, whether or not the
contract or act would otherwise bhe open to legal attack

because of directors' interest, or for‘any other reason.

{(4) In additiun to the powers and authorities
- hereinbefore o by statute expressly conferred upon them, the
directors are heresy smpowered to exerclise all such powers
and do all such acts andlthings as may be exercised or done
by ths Corporation; subject, nevaertheless, to the provisions
of the statutes of Dalaware, of thia‘certificate, and to any

{ by~laws from time to time made by the stockholders; provided,

howaver, that nc by-laws so made shall invalldate any prior
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¢ i
;5 »
act of the directors which would have bean valid if such
i by—-law had not been made.
; SEVENTH: Tha Corporation may, to the full extent
i permitted by Section 245 of the Delaware General Corporation
:

Law, as amended from time to time, indemnify all persons whom

it may indemnify pursuant thersto.

B

EIGHTH: Whenever a compromise or arrangement is

proposed between the Corporation and its creditors or any

5
P
4
t
[
?

class of them and/or between the Corporation and its
stockholders or any clasg of them, any court of eguitable
jurisdiction within the State of Delaware, may, on the
application ;n a sunmary way of the Corporation or of any
ycreditor or stockhelder thereof or on the application of
ahy receiver or receivers appointed for the Corporation
under the brovisians of Section 291 of Title 8 of the
Delaware Code or on the application of trustees in
dissolution or of any recelver or receivers appointed for
the 00fporation undér the provisions of Section 279 of
Title 8 of the Delaware Code order é meeting éf the
credlitors or class of creditors, and/or of the stockholders
or class of stockholders of the Corporation, as the case
may be, to be summoned in such manner as the said court

directs. If a majority in numbear representing

23308 PM
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three-fourths in value of the creditors or class of
creditors, and/or of the stockholders or class of
stockholdars of the Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization
of tha Corporation as a conseguence of such compromise or
arrvangement, the sa;d compronise or arrangement and the
sald reorganization shall, if sanctioned by the court to
which the said application has besen made, be binding on all
the creditors or clasc of creditors, and/or on all the
stockholders or class of stockholders, of the Corporation,
as the case may be, and also on the Corporation.

NINTH: The Corporation reserves the right to
amend, alter, change or repeal any provision contained in
'this cartificate of incorporation in the manner now or
hereafter prescribed by law, and all rights and powers
conferred herain on stockholders, directors and officers
are subject to this resarved power.

IN WITNESS WHEREOF, I have hereunto set my hand

thef&f\day ot Novembar, 1986.

Pt B 10ET. |-

Nqﬁton B, White, JW.
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ﬂ!ﬂ!ttlt&?!cg! AMENDMENT
CERTIFPICATE OF INCORPORATION
e

‘ ¥
YENEZIELAN, PETROT M. HOLDINGE .. 2HC.

VERESUZLAN PETROLEUM HOLDINGE, INC., e Delswere
corporation (the *Cosporation”), hareby certifies to the
Sacretary of State of the Stete of Delsware, bhad:

FIRST: The Certificate of ldcorporation of the
Coxporstion is herdby wmended as fallows:
w .

ARTICLE FIRET fu hereby smended Lo zead in its
antizrety as followa:

“$IRST: The nune of the Corperstion is PAV America, Ino,
(hereinsfter referred to &8 the "Corporation®).”

ABRTICLE BEVERTH is heraby smended o read in
its entirety s followst
*SEVENTH: (1) The Corporstion shell indemnify sny
pergon who wae or 48 & purty or is threstensd te he made
& faxty to any theeatensd, pending or completed sction,
suit or proveeding, whether civil, eriminal,
sdministrative or investigstive {(other then an action Ly
or in the ctight of the Corparation) by reason of the fact
that he im or was a director, officer, employes or sgent
af the Corporation, or is or was serving at the reguest
of the Corpozabion sm a director, oeficer, ioyee oy
agent of snother sorporestion, gattnttﬁhip; joint venture,
trust or other enterprise, against expenses (ineluding
attorneys® fees), judgments, £ines and avounts paid in
gettlement sctually and zeasonsbly inourzed by bim in
connection with such sction, sult or proceading if he
acted in goof £mith and in a menner he reasonsbly
believed to be in, or not opposed to, the best interests
of the Corporatiom, and, with regpect to eny vriminal
sckion or provéeding, had no vawBonsble asuse to believe
hig conduck wes unlawfsl, ‘The terminetion of sny action,
suit or preceefing by judgment, osder, setilemaent,
aonviction, or updn a plaa of golo contandsrs or ite
eguivalent, shell not, of itself, vrsats s prasumption
that the Etruon seeking indemnification did not mot im
good £aith and in = wmanner which ha ressonably beliaved
to be in or not opposed €o the best interests -of the
Corporation, end, with respect te any erimimal eotion ox
procesding, hed reasomable cause to believe that his
conduct wes unlawful.

o,

RmﬂmﬂwNﬂﬂ%%ﬂ%@W%mﬂMﬁ0&mmﬂlﬁﬁﬁmpm

o
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{2) The Corpopation shall indemnify sny person who was
or 48 @ psrty or i thradtened to be made a party to sny
threstuned, pehding or completad sutionm ox sult by or im
the right of the Corporabion to procure 8 judgmant in its
favor by ressoh of the fict thet he iz or was & director,
officear, anplofree or agent of the Corperation., or is or
wag serving et the reguest of ths Corporation ag @
dirsctor, offiger, employee or agent of snother
sorporation, partmership, jeint venture, trust or other
tﬁti!gtilt ageinst exzpenies (in¢1udingmftbc:nnrs' Zous)
actuslly and ressonably fncurred by his in connection
with the defenke or ssttlement of such actien Or suit if
he soted in gobd £aith and in & peaner he reusonably
pelieved to bel in or mot opposed to the best interasts of
¥he Corporation and sxcept thet no indesnification shall
ba made in respect of sny clalnm, issue or #Aetter s to
which such pergon shall have besn adjudged to be lishle
to the Corpormtion unless and only o the axtent thst the
Court of Chapopry of the State of Deliware op the coukt
in which such éctiom or suit was brought shall determine
upon epplicstion that, despite the adjudication of
1iability but in view of ell the circumglances of the
case, such perhon is fairly and reascmably entitled to
indempity for such axpenses which the Court of Chancery .
or such other court shall desen propez.

{3} To the esxtest thet s director, officer, employee or
agent of the Chrporstion has besn SuccesEful on the
nerits or okthebwise in defenze of eny sckiom, mult er
procesding refbrred to in Sections (1} end (2) of this
Article, er in dufense of any claim, issue or mattex
therein, he shall be indemnified sysingt expenzes
{including stterneys® fees) sctuslly and reasonably
inourred hie in coanection thezewlith.

{4) Any ipdemhiification under Beotions (1) amdl (2) of .
thiz Article {unless orderaed & BSourt) shall be nmade by
the Corporation only ss authorized in the spacific came
ugnn s determibation that indemnification of the
dirsctor, offiser, employes 0r agent is propsr in the
eirounstannes becuuse he hes met the spplicable stundard
of conduct get rforth in such Sections (1) =and (2). Buch
dutarmination Bhall be nade (8) by the Board of Directors
¢of the Corporation Ly = matority vote of & guorwm
consisting of Girectors who were not parties to such
sotion, sult of p:nc..d:ag, or (b} if such a quozum is
not obkainsblie, or, oven if obtainable, a guorum of
diginterezted 0iraoctorE 80 Glzents, indepandent legal
goungel in @ itkan apinion, or (&) the stockholders

of thae Corporabion.
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(3) Ezpenses (invluding attorneys’ fees) ingurred by an
sfficer or director in defending any vivil, eriminsl,
sdministrative of investigutive sction, sult or
procasding mey. be guis by the Corpezstien in advinces of
the £inal disposition of such sctien, sult or procsading
ugﬁn receipt of sn undertaking by or on behalf of such
diractor or officar to gepay such emount if it shall
witimetely ba determined that he is not antitled o ba
indemnified the Corpogation suthorissd in this
Artiels. Such szxpenses (incleding stiocneys® foas)
incurred by other employses snd sgents miy be 80 paig
upen such terms end conditionm, if any, as the Board of
- pirectors of the Corporation desms sppropriste.

A

(6) The indemmnificetion and advencement of ezpenses
provides by, or granted pursmuant to, the other sectiony
of this article shall not be deened exclusive of any
othar rights o whioh those ;a.king indepnificution or
advancenent of expenses may be entitled under any law,

=184, sgresmbnt, vote of stockholders ov disinterantéed
dlzrestors or othearwise, both as to action in an officiel
capreity and ms to sction in apother capacity while
hoelding such office.

{7} The Corporstion may purchase and maintsin insurance
on behalf of apy person who is or was 3 directex,
sfficer, enployes or sgent of the Corporatien, or is or
was serving at the reguest of the Corxporation as a
diractor, officer, employes or sgent of another
gorpozation, pgrtuuzship, joint venture, trust or othaz
wnterprise against any liability ssseried agcinst him and
inourred by Bim in sny such capsoity, or arising put of
his status 88 such, whebther or not the Corpozablon would
have Lhe pawer to indemnify him against such lisbility
under the provisions of Ssction 143 of the Genexal

Corporation Law,

(8) ¥Yor puzpeses of this Artisle, refsrences to “phe
Corporation® shail include, in mdditicn to tha resuleing
gozporation, eny eonstituent corgoration (including an
constituent of & constituent) sbeorbed in a congolidation
or merowr which, 1f its separate existence hed continusd,
would have had power and authority to indemaify its
directors, officers, employees or agsats B0 that any
person who is ¢f was s uirsctor, officer, umployee ox
sgent of such constituent gorporstion, or is ©F was
serving st the request of such constituent acigzration as
& dizrscter, wEficer, asnployae oF agank of oo =
corporstien, pertmership, jolnt venturs, brust of athey
enterprize, shail stand in the seme position undes the
provisione of this Avticle with rsapect to the sesuiting
or surviving corporation as he would have with respect to
such constitusht gorporation if its separete existence

had centinved.

o
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(9) For purpdses of this Artivle, refersnoes to “othex
snterprises» 45.11 inoliude nmployee beneflit plenm;
references te "fines* shall include any exciss taxes
essensed on & person with respect Lo an employee bensfit
plan: and referencms to “serving at the tegquest of the
Corporation” ghsll include sny servicse as @ Jdirector,
officur, nmgloytu or agent of the Corzporation which
imposes dutiey of, or imvolves mervice by, such director,
officer, empldyvas or ug«ne with respect €0 sny exmployee
benefit plan, ite participants or benaficiarles; snd e
PBTEOn WAC Icgﬁﬁ in good faith and in & manner be
reasonably bslieved to be in the interest of the
participante énd beneficlariesz of an employee bansfit
plan shall be desmed to have acted in 2 manner "not
ppposed to thé bast interests of the Coxporstion™ as
rofarred to id this Articie.

{10) The indéemnificstion and sdvancensnt ¢f expenses
provided by, or grsnted pursuant to, &this Article shall,
unlssz otherwise provided when authorized or ratified,
continue as ¢ u person who his ceused to be a directss,
officer, smpityes or sgent and shsll inure &6 the benefit
of the heirs, executors end administrators of such &

person.”

SECOND: The foregoing amendments were duly slopted
in scoerdance with the provisions of Baction 242 and 228 of
the Cenexs]l Corporation Lew of the Btate of Delsware.

IH WITNESS WaEREor, the Corporation hus esused this
Certificets of Amdndment to be signed in its pame and on its
behalf by its Becotebery, end iks corporate geml to hereto
affized and attested by its Secretazy, &g of June s 3981,
and its Bscrsbary bersby schnowledyms thet this Cezdificute
of Amsndment s ¢he sct and deed of the Corporatiom and that
the mutters and facts get forth heteln with respect to
sukhorization end approvel are trus in &ll material respects
to the best of his knowledga, information and belief.

VENEZUELSN PETROLEUR HOLDINGS, INC.

Byt iEiE%%EE;ﬁQ
Hema: QGonsalo Castille

Titlut President

ATTEST:

By: Ve u%¥ B

Nawe: Josk M. Portaa
witle: Secretibry

[6EALI
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
PDV AMERICA, INC.

This Amended and Restated Certificate of Incorporation, dated September 22,
1997, of PdV America, Inc., formerly, Venezuelan Petroleum Heldings, Inc., a corporation first
incorporated by filing with the Secretary of the State of Delaware on November 14, 1986 which
was amended by filing with the Secretary of State of Delaware on July 3, 1991, has been duly
adopted in accordance with Sections 242 and 245 of the Genersl Corporation Law of the State of
Delaware (the “General Corporation Law”™). The Certificate of Incorporation is hereby amended
and restated as set forth below,

FIRST: The name of the corporation is PDV America, Inc. (hereinafier
referred to as the “Corporation”).

SECOND:  The registered office of the Corporation is located at 1209 Orange
Street, in the City of Wilmington, in the County of New Castle, in the State of Delaware. The
name of iis registered agent at that address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General Corporation Law.

FOURTH:  The total number of shares of stock which the Corporation is
authorized 10 issue is 1,000 shares of common stock and the par value of each of such shares is
$1.00.

FIFTH: The following provisions are inserted for the management of the
business and for the conduct of the affairs of the Corporation, and for finther definition,
limitation and regulation of the powers of the Corporation and of its directors and stockholders:

(1) The number of directors of the Corporation shall be such as from time 10
time shall be fixed by, or in the manner provided in, the by-laws of the Corporation. Election of
directors need not be by ballot unless the by-laws of the Corporation so provide.

(2 The Board of Directors shall have powers without the assent or vote of the
stockholders to make, alter, amend, change, add to or repeal the by-laws of the Corporation, to
fix and vary the amount o be reserved for any proper purpose; 1o authorize and cause to be
executed mortgages and liens upon all or any part of the property of the Corporation; to
determine the use and disposition of any surplus or net profits; and to fix the times for the
declaration and payment of dividends.

(3)  The direclors in their discretion may submit any contract or act for
approval or ratification at any annual meeting of the stockholders or at any meeting of the
stockholder called for the purpose of considering any such act or contract, and any contract or act
that shall be approved or be ratified by the vote of the holders of a majority of the stock of the
Corporation which is represented in person or by proxy ai such meeting and entitled to vote
thereat (provided that a lawful querum of stockholders be there represented in person or by

) . STATE OF DELAWARE
L&S/pdva.certnaw SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 09/24/1957
971320178 — 2107402
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proxy) shall be as valid and as binding upon the Corporation and upon all the stockholders as
though it had been approved or ratified by every stockholder of the Corporation, whether or not
the contract or act would otherwise be open to legal attack becausc of directors’ interest or for
any other reason.

(4 In addition to the powers and authorizations herein or by statute expressly
conlerred upon them, the directors are hereby empowered to exercise all such powers and do all
such acts and things as may be exercised or done by the Corporation; subject, nevertheless, to the
provisions of the statutes of the State of Delaware, of this Amended and Restated Certificate of
Incorporation, and to any by-laws of the Corporation from time to time in effect; provided,
however, that no by-laws so made shall invalidate any prior act of the directors which would
have been valid if such by-laws had not been made.

SIXTH: ‘The Corporation shall, to the fullest extent permitied by the
General Corporation Law, in effect on the date hereof and to the fullest extent as applicable law
may hereafier from time to time permit, indemnify all persons whom it may indemnify pursnant
thereto. The personal liability of the directors of the Corporation to the Corporation or its
stockholders is hereby eliminated and limited, as the case may be, to the fullest extent permitted
by the General Corporation Law, in effect on the date hereof and to the fullest extent as
applicable law may hereafter from time to time permit.

SEVENTH: Whenever a compromise or arrangement is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of the Corporation or any creditor or
stockholder thereof or on the application of any receiver or receivers appointed for the
Corporation under the provisions of section 291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers appointed for the Corporation
under the provisions of section 279 of Title 8 of the Delaware Code order a meeting of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, 1o be summoned in such manner as the said court directs. 1fa
majority in number representing three fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporation, as the case may be, agree
10 any compromise or arrangement and to any reorganization of the Corporation as consequence
of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of the Corporation, as the case may be, and also on the Corporation.

EIGHTH: The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Centificate of Incorporation in the manner now or hereafter
prescribed by law, and all rights and powers conferred herein on stockholder, directors and
officers are subject to this reserved power.
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3 .

IN WITNESS WHEREQF, an suthorized officer of the Corporation t;as executed
this Amended and Restated Centificate of Incorporation as of the date first above written.

By: ’\/\M}'

Name: José M. Portas
Title: Secretary

State of New York}
County of New York}

On thisZ# day of September, 1997 before me personally came José M. Portas, 10
me known, who, being duly swormn, did depose and say that he is the Secretary of PDV America,
Inc., a Delaware corporation and that he, being authorized to do so, has executed the foregoing
Armended and Restated Certificate of Incorporation as the act and deed of the Secretary of PDV
America, Inc. for uses and purposes set forth therein and hereby acknowledges that the facts

stated therein are vue,

AOSEANN (. APREAR
TARY PUSLIG. Slare ut New Virk
HOTAR MO, (34040980

0.
Gughifiag try Promx County
Conmedsion Eglrgd ?[ ;gjq?

3
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CERTIFICATE OF AMENDMENT TO THE
CERTIFICATE OF INCORPORATION
OF
PDV AMERICA, INC.

PDV America, Inc., a corporation organized and existing under the General Corporation
Law of the State of Delaware (the “DGCL”), hereby certifies as follows:

1. The name of the corporation is PDV America, Inc. (the “Corporation™).
The date of filing of its original Certificate of Incorporation with the Secretary of State of the
State Delaware was November 14, 1986, The date of filing of its first Amended and Restated
Certificate of Incorporation with the Secretary of State of the State Delaware was July 3, 1991,
The date of filing of its second Amended and Restated Certificate of Incorporation with the
Secretary of State of the State Delaware was September 24, 1997 (the “Prior Certificate™).

2. This Amendment to the Cerdificate of Incorporation (the “Amended
Certificate™) of the Corporation has been duly adopted by the Board of Directors of the
Corporation (the “Board”).

3. This Amended Certificate amends the first paragraph of the Prior
Certificate by siriking out the first paragraph thereof in its entirety and by substituting in lien of
said paragraph the following:

FIRST: The name of the corporation is CITGO Holding, Inc. (hereinafter referved to as
the “Corporation™).

[Remainder of page intentionally lefi blank]
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IN WITNESS WHEREOR,

acknowledged this Amended Certificate as of thi

the undersigned has executed, signed and
s 26th day of January, 2015,

PDV AMERICA, INC,

sy:}/aié H/UVL

Name: HARIf DEL CARHEN MARTT JE?
Title: SECRETARY

x
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EXHIBIT A

BY-LAWS
oF
VENEZUELAN PETROLEUM HOLDINGS, INC.

ARTICLE X

Offices

SECTION 1. REGISTERED OFFICE. The registered
office shall be established and maintained at the office
of The Corporation Trust Company, in the City of
Wilmington, in the County of New Castle, in the State of
Delaware, and sald corporation shall be the registered
agent of this corporation in charge thereof,

SECTION 2, OTHER OFFICES. The corporation may
have other offices, either within or without the State of
Delaware, at such place or places as the Board of
Directors may from time to time appoint or the business of
the corporation may requlre.

ARTICLE XX

MEETING OF STOCKHOLDERS

SECTION 1. ANNUAL MEETINGS. Anmual meetings of
stockholders for t@gﬂg;ggggyxiﬁgdirectcrs and for such
other business as may be stated in the notice of the
meeting, shall be held at such place, either within or
without the State of Delaware, and at such time and date
as the Board of Directors, by resclution, shall deternmine
and as set forth in the notice of the meeting. In the
event the Board of Directors falls to zo determine the
time, date and place of mpeeting, the annual nmeeting of

stockholders shall be held at the registersd office of the;

corporation in Delaware on the third Thursday in January.

el

If the date of the annual meeting shall fall upon
a legal holiday, the meeting shall be held on the next
business day. At each annual mesting, the stockholders
entitled to vote shall elect a Board of Directors and they
nay transact such other corporate business as shall be
stated in the notice of the meeting.
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SECTION 2. OTHER MEETINGS. Meetings of
stockholders for any purpose other than the election of
directors may be held at such time and place, within or
without the State of Delaware, as shall be stated in The
notice of meeting.

SECTION 3. VOTING. ZEach stockholder entitled to
vote in accordance with the terms of the Certificate of
Incorporation and in accordance with the provisions of
these By~-Laws shall be entitled to one vote, in person or
by proxy, for each share of stock entitled to vote held by
guch stockholder, but no proxy shall be voted after three
years from its date unless such proxy provides for a
longer period. Upon the demand of any stockholder, the
vote for directors and the vote upon any question before
the neeting, shall be by ballot, All elections for
dirsctors shall be decided by majorxrity vote except as
otherwise provided by the Certificate of Incorporation or
the laws of the State of Delaware.

A complete list of the stockholders entitled to
vote at the ensuing election, arranged in alphabetical
order, with the address of each, and the number of shares
held by each, shall be open to the examination of any
stockholder, for any purpose germane to the meeting,
during ordinary business hours, for a period of at least
ten days prior to the meetinyg, either at a place within
the city where the meeting is to be held, which place
shall be specified in the notice of the meeting, ox, if
not so specified, at the place where the meeting is to be
held. The list shall also be produced and kept at the
neeting and place of the meeting during the whole time
thersof, and may be inspected by any stockholder who is
present.

SECTION 4. QUORUM. Except as otherwise required
by Law, by the Certificate of Incorporation or by these
By—-Laws, the presence, in person or by proxy, of
stockholders holding a majority of the stock of the
corporation entitled to vote shall constitute a guorum at
all meetings of the stockholders., In case a guorum shall
not be present at any meeting, a majority in interest of
the stockholders entitled to vote thereat, present in
parson or by proxy, shall have the power to adjourn the
meeting from time to time, without notice other than
announcenment at the meeting, untlil the requisite amount of
stock entitled to vote shall be present., At any such
adjourned meeting at which the reguisite amount of stock
entitled to vote shall be represented, any business may be
transacted which might have been transacted at the meeting
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as originally noticed; but only those stockholders
entitled to vote at the meeting as originally noticed
shall be entitled to vote at any adijournment or
adjournments thereof.

SECTION 5. SPECIAL MEETINGS. Special meetings
of the stockholders for any purpose or purposes may be
called by the President or Secretary, or by resolution of
the directors.

SECTION 6. NOTICE OF MEETINGS. Written notice,
stating the place, date and time of the meeting, and the
geneyal nature of the business to be considered, shall be
given to each stockholder entitled to vote thereat at his
address as it appears on the records of the corporation,
not less than ten nor more than sixty days before the date
of the meeting. No business other than that stated in the
notice shall be transacted at any meeting without the
unanimous consent of all the stockholders entitled to vote
thereat.

SECTION 7. ACTION WITHOUT MEETING. Unless
otherwise provided in the Certificate of Incorporation,
any action required to be taken at any annual or special
meeting of stockholders, or any action which may be taken
at any annual or special meeting, may be taken without a
meeting, without prior notice and without a vote, if a
consent in writing, setting forth the action me taken,
shall be signed by the holders of outstanding stock having
not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon wers present and
voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written
consent shall be given to those stockholders who have nobt
consented in writing; such consent shall be effective as
of the date stated therein and shall be filed with the
ninutes of the meetings of the stockholders.

-

ARTLCLE IIX

DIRECTORS

SECTION 1. NUMBER AND TERM. The nuunber of
directors shall be one (1). The directors shall be
glected at the annual meeting of the stockholders and each
director shall be elected to serve until his successor
ghall be elected and shall qualify. Directors need not be
stockholders.
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SECTION 2., RESIGNATIONS. Any director, member
of a committee or other officer may resign at any time.
Such resignation shall be made in writing, and shall take
effect at the time specified thersin, and if no time be
specified, at the time of its receipt by the President or
Secretary. The acceptance of & resignation shall not be
necassary to make it effective.

SECTION 3. VACANCIES. If the office of any
director, member of a committee or other officer becomes
vacant, the remaining directors in office, though less
than a quorum, by a majorlty vote, may appoint any
gqualified person to £ill such vacancy, who shall hold
office for the unexpired term and until his successor
shall be duly chosen.

SECTION 4. REMOVAL. Except as hereinafter
provided, any director or directors may be removed either
for or without cause at any time by the affirmative vote
of the holders of a majority of all the shares of stock
outstanding and entitled to vote, at a special meeting of
the stockholders called for such purpose, and the
vacancies thus created may be filled, at the meeting held
for the purpose of removal, by the affirmative vote of a
majority in interest of the stockholders entitled to vote.

Unless the Certificate of Incorporation otherwise
provides, stockholders may effect removal of a director
who is a member of a classified Board of Directors only
for cause. If the Certificate of Incorporatlon provides
for cumulative voting and if less than the entire board is
to be removed, no director may be removed without cause if
the votes cast against his removal would be sufficient to
glect him if then cumulatively voted at an election of the
entire board of directors, or if there be classes of
directors, at an election of the class of directors of
which he is a part.

_If the holders of any class or series are
entitled by the provisions of the Certificate of
Incorporatlon to elect one or more directors, the
provisions of this Section 4 shall apply (with respect to
the removal without cause of a director or directors so
alected} to the vote of the holders of the outstanding.
shares of that class or series and not to the vote of the
outstanding shares as a whole.

SECTION 5., INCREASE OF NUMBER. The nunmber of
directors may be increased by amendment of these By-Laws
by the affirmative vote of a majority of the directors,
though less than a guorum, or by the affirmative vote of a
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majority in interest of the stockhelders, at the annual
meeting or at a special meeting called for that purpose.
The additional directors may be chosen by like vote at
such meeting to hold office until the nex® annual election
and until their successors are elected and qualify.

SECTION 6. POWERS. The Board of Directors shall
exercise all of the powers of the corporation except such
as are by law, or by the Certificate of Incorperation of
the corporation or by these By~Laws conferred upon or
resaerved to the stockholders.

SECTION 7. COMMITTEES. The Board of Directors
way, by resolution or resolutions passed by a majority of
the whole beard, designate one or more committees, each
committee to consist of two or more directors of the
corporation. The bhoard may designate one or more
dirvectors as alternative menmbers of any committee, who may
replace any absent or disqualified member at any meeting
of the committee. In the absence or upon the
disqualification of any member of such committee or
committees, the member or members thereof present at any
neating and not disqualified from veoting, whether or not
he or they constitute a quorum, may unanimously appeoint
another menber of the Board of Directors to act at the
meeting in the place of any such absent or disqualified
member.

Any such committee, to the extent provided in the
raesolution of the Board of Directors which designated such
committee, or in these By-laws, shall have and may
exercise all the powers and authority of the Board of
Directors in the management of the business and affalrs of
the corporation, and may authorize the seal of the
corporation to be affixed to all papers which may reguire
it:; but no such committee shall have the power or
authority {a) to amend, or recommend to the stockholders
that the stockholders amend, the Certificate of
Incorperation, (b} adopt an agreement of merger or
consolidation, (¢) recommend to the stockholders the sale,
lease or exchange of all or substantially all of the
corporation's property and assets, (4) recommend to the
stockholders a disselution of the corporation or a
revocation of a dissolution or (e) amend the By-Laws of
the corporation; and, unless the resolution which
designated such committee, these By~Laws or the
Certificate of Incorporation expressly so provide, no such
committee shall have the power or authority to declare a
dividend or to authorize the issuance of stock.
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SECTION 8. MEETINGS. The newly alected
directors may hold their first meeting for the purpose of
organization and the transaction of business, if a guorum
be present, immediately after and at the location of the
annual nmeeting of the stockholders. If such meeting is
not held at such time and place, the time and place of
such meeting may be fixed by consent in writing of all the
directors.

Regular meetings of the directors may be held
without notice at such places and times as shall be
determined from time to time by resclution of the
directors.

Special meetings of the board may be called by
the President, or by the Secretary on the written reguest
of any two directors, on at least two day's notice to each
director and shall be held at the time and place stated in
the call of the meeting.

Unless otherwise restricted by the Certificate of
Incorporation or by these By-Lavs, members of the Board of
Directors, or any comuittee des:gnated by the Board of
Directors, may participate in a meeting of the Board of
Directors, or any committee, by means of conference
telephone or similar communications equipment by means of
which all persons participating in the nmeeting can hear
each other, and such participation in a meeting shall
constitute presence in person at the meeting.

SECTION 9. QUORUM. A majority of the dirsctors
shall constitute a quorum for the transaction of
business. If at any meeting of the board there shall be
less than a guorum present, a majority of those present
may adjourn the meeting from time to time until a quorum
is obtained, and no further notice therof need be given
other than by announcement at the meeting which shall bhe
so adjourned.

SECTION 10. COMPENSATION. Directors shall not
receive any stated salary for their services as directors
or as members of committees, but by resolution of the
board a fixed fee and expenses of attendance may be
alloved for attendance at each meeting. Nothing herein
contained shall be construed to preclude any director from
serving the corporation in any other capacity as an
officer, agent or otherwise, and receiving compensation
therefor.

SECTION 11, ACTION WITHOUT MEETING. Unless

otherwise provided by the Certificate of Incorporation or
these By-Laws, any action required or permitted to be
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taken at any meeting of the Board of Directors or of any
committee thereof may be taken without a meeting if all
members of the beoard or committee, as the case may be,
consent thereto in writing, and the writing or writings
are f£iled with the minutes of proceedings of the board, or
committee. Such written consent shall be effective as of
the date stated therein.

ARTICLE IV

OFFICERS

SECTION 1. OFFICERS. The officers of the
corporation shall be a President, a Treasurer, and a
Secretary, all of whom shall be elected by the Board of
Directors and who shall hold office until their successors
are elected and qualified. In addition, the Board of
pirectors may elect a Chairman, one or more
Vice~Presidents and such Assistant Secretaries and
Asgistant Treasurers as they may deem proper. None of the
officers of the corporation need be dirsctors. The
officers shall be elected at the first meeting of the
Board of Directors after each annual meeting. More than
two offices may be held by the same person.

SECTION 2. OTHER OFFICERS AND AGENTS. The Board
of Directors may appoint such other officers and agents as
it may deen advisable, who shall hold their offices for
such terms and shall exercise such powers and perform such
duties as shall be determined from time to time by the
Board of Directors.

. SECTION 3. CHAIRMAN. The Chairman of the Board
of Directors, if one be elected, shall preside at all
neetings of the Board of Directors and he shall have and
perform such other duties as from time to time may be
assigned _to him by the Board of Directors.

SECTION 4. PRESIDENT. The President shall be
the chief executive officer of the corporation and shall
have the general powers and duties of supervision and
management usually vested in the office of President of a
corporation. He shall preside at all meetings of the
stockholders if present thereat, and in the absence or
nonelection of the Chalrman of the Board of Directors, at
all meetings of the Board of Directors, and shall have
general supervision, direction and control of the business
of the corporation. Except as the Board of Directors
shall authorize the execution thereof in some other
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manner, he shall execute bonds, nortgages and other
contracts on behalf of the corporation, and shall cause
the geal to be affived to any instrument requiring it and
when so affixed the seal shall be attested by the
signature of the Secretary or the Treasurer or an
Assistant Secretary or an Assistant Treasurer.

SECTION 5. VICE-PRESIDENT. Each Vice-President
shall have such powers and shall perform such dutlies as
shall be assigned to nim by the directors.

SECTION 6. TREASURER. The Treasurer shall have
the custody of the corporate funds and securities and
shall keep full and accurate account of receipts and
disbursements in books belonging to the corporation. He
shall deposit all moneys and other valuables in the name
and to the credit of the corporation in such depositaries
as may be designated by the Board of Directors.

The Treasurer shall disburse the funds of the
corporation as may be ordered by the Board of Directors,
or the President, taking proper vouchers for such
disbursements. He shall render to the President and Board
of Directors at the regular meetings of the Board of
Directors, or whenever they may request it, an account of
all his transactions as Treasurer and of the financial
condition of the corporation. If required by the Board of
Directors, he shall give the corporation a bond for the
faithful discharge of his duties in such amount and with
such surety as the board shall prescribe.

SECTION 7. SECRETARY. The Secretary shall give,
or cause to be given, notice of all meetings of
stockholders and directors, and all other netices required
by law or by these By-Laws, and in case of his absence or
refusal or neglect so to do, any such notice may be given
by any person thereunto directed by the President, or by
the directors, or stockholders, upon whose reguisition the
neeting is called as provided in these By~-Laws. He shall
record all the proceedings of the meetings of the
corporation and of the directors in a book to be kept for
that purpose, and shall perform such other duties as may
be assigned to him by the directors or the President. He
shall have the custody of the seal of the corporation and
shall affix the same to all instruments requiring it, when
authorized by the directors or the President, and atiest
to the same.

SECTION 8. ASSISTANT TREASURERS AND ASSISTANT

SECRETARIES. Assistant Treasurers and Assigtant
Segretaries, if any, shall be elected and shall have such
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powers and shall perform such duties as shall be assigned
to them, respectively, by the directors.

ARTICLE V

MISCELLANEQUS

SECTION 1. CERTIFICATES OF STOCK. A certificate
of stock, signed by the Chairman or Vice Chairman of the
Board of Directors, i1f they be elected, President or
Vice-President, and the Treasurer or an Assistant
Treasurer, or Secretary or an Assistant Secretary, shall
be issued to each stockholder certifying the number of
shares owned by him in the corporation. Any or all of the
signatures nay be facsimiles.

SECTION 2. LOST CERTIFICATES. A new certificate
of stock may be issued in the place of any certificate
theretofore issued by the corporation, alleged to have
been lost or destroyed, and the directors may, in their
discretion, require the owner of the lost or destroyed
certificate, or his legal representatives, to give the
corporation a bond, in such sum as they may direct, not
exceeding double the value of the stock, to imdemnify the
corporation against any claim that may be made against it

- on account of the alleged loss of any such certificate or
the issuance of any such new certificate.

SECTION 3. TRANSFER OF SHARES. The shares of
stock of the corporation shall be transferable upon its
books only by the holders thereof in person or by their
duly authorized attorneys or legal representatives, and
upon such transfer the old certificates shall be
surrendered to the corporation by the delivery therecf to
the person in charge of the stock and transfer books and
ledgers, or to such other person as the dirsctors may
designate, by whom they shall be cancelled, and new
certificates shall theresupon be issued. A record shall be
made of each transfer and whenever a transfer shall be
made for collateral security, and not absolutely, it shall
be so expressed in the entry of the transfer.

SECTION 4. STOCKHOLDERS RECORD DATE. In order
that the corporation may determine the stockholders (a)
entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, (b) entitled to
express consent to corporate action in writing without a
meeting, (¢) entitled to receive payment of any dividend
or other distribution or allotment of any rights, (d)
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entitled to exercise any rights in respect of any change,
conversion or exchange of stock or (e) for the purpose of
any other lawful action, the Board of Directors may fix,
in advance, a record date, which shall not be more than
sixty nor less than ten days before the-date of such
meeting, nor more than sixty days prior to any cther
action. A determination of stockholders of record
entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the
meeting: provided, however, that the Board of Directors
may fix a new record date for the adjourned meeting.

SECTION 5. DIVIDENDS. Subject to the provisions
of the Certificate of Incorporation, the Board of
Dirsctors nmay, out of funds legally available therefor, at
any regular or special neeting, declare dividends upon the
capital stock of the corporation as and when they deenm
expedient. Before declaring any dividend, there may be
set apart out of any funds of the corporation available
for dividends such sum or sums as the directors from time
to time in thelr discretion deem proper for working
capital or as a reserve fund to meet contingencies or for
equalizing dividends or for such other purposes as the
directors shall deem conducive to the interests of the
company.

SECTION 6. SEAL. The corporate seal shall be
circular in form and shall contain the name ©f the
corporation, the year of its creation and the words
"CORPORATE SEAL DELAWAREY™, Said seal may be used by
causing it or a facsimile thereof to be impressed or
affixed or reproduced or otherwvise.

SECTION 7. FISCAL YEAR. The fiscal vear of the
corporation shall be determined by resolution of the Board
of Directors.

SECTION 8. CHECKS. All checks, drafts or other
orders for tha payment of money, notes or other evidences
of indebtedness issued in the name of the corporation
shall be signed in such manner and by such officer or
officers, agent or agents of the corporation, as may be
determined from time to time by resolutions of the Board
of Directors.

SECTION 9. NOTICE AND WAIVER OF NOTICE.
Whenever any notice is required by these By-lLaws to he
given, perscnal notice is not meant unless expressly
stated, and any notice so reguired shall be deemed to be
sufficient if given by depositing the same in the United
States mall, postage prepaild, addressed to the person

io
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entitled thereto at his address as it appears on the
racords of the corporation, and such notice shall be
deemed to have been given on the day of such mailing.
Stockholders not entitled to vote shall not ke entitled to

receive notice of any meetings except as otherwise
provided by Statute.

Whenever any notice whatever is required to be
given under the provisions of any law, or under the
provisions of the Certificate of Incorporation of the
corporation or these By-laws, a walver thercf in writing,
signed by the person or persons entitled to said notice,
whether before or after the time stated therein, shall be
deemed eguivalent thereto.

ARTICLE VI

AMENDMENTS

These By~Laws may be altered or repealed and
By-Laws may be made (a) at any annual meeting of the
gtockholders or at any special meeting thereof (if notice
of the proposed alteration or repeal or By-Law or By-Laws
to be made be contained in the notice of such special
meeting) by the affirmative vote of a majority of the
stock issued and outstanding and entitled te vote thereat
or {b} at any regular meeting of the Board of Directors or
at any special meeting thereof (if notice of the proposed
alteration or repeal or By-law or By~laws to be made is
contained in the notice of such special nmeeting) by the
affirmative vote of a majority of the Board of Directors.

i1
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EXECUTION

In accordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or

affirms under penalty ofpeijury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents
Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., that he/she is familiar with the contpntjs thereof, and that such contents

are in their entirety true and accurate to the best of his/her knowledge and belief.

Date Printed Name

0g-sa- 42// 3y
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